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JAN 21 '1987 11- 4 Q ^

Secretary
Interstate Commerce Commission
icc Building
Room 2115
Washington, D.C. 20423

Re: Security Agreement (Equipment)

January 15' 1987

7-021 AO 45

JAN 2 1

_
o
o

O
o

NEB of Pennsylvania, secured partyBoe $ ••••
and Steamtown Foundation for the _
Preservation of Steam and RailroadTCC Washington, D. C.
Americana, Inc., debtor

rn

Gentlemen:

Enclosed are two fully executed and acknowledged counterparts of a
Security Agreement dated December 22, 1986 between Northeastern Bank of Pennsylvania,
as secured party, and Steamtown Foundation— foĵ JAê r enervation nof Steam and Railroad

,Tlncu-J-_as deb,toji. covering the rolling stock and other assets therein
identl'f led . Please record the foregoing "primary document" pursuant to Section 11303
of Title 49 of the U.S. Code. Our check in the amount of $10.00, payable to the
"Interstate Commerce Commission" is enclosed. Please return one counterpart to our
office in the enclosed, postage paid envelope, with evidence of filing duly endorsed
thereon.

A short summary of the document to appear in the index is as follows:

(a) Type: Security Agreement;

(b) Secured Party: Northeastern Bank of Pennsylvania, a Pennsylvania banking
corporation with offices at Penn Avenue and Spruce Street, Scranton, PA 18503;

(c) Debtor: Steamtown Foundation for the Preservation of Steam and Railroad
Americana, Inc. , a non-profit educational foundation with an office at 700 Lackawanna
Avenue, Scranton, Pennsylvania;



Interstate Commerce Commission
Page 2
January 15, 1987

(d) Date: December 22, 1986;

(e) Subject: Rolling stock, machinery and equipment, memorabilia, furniture,
fixtures and tools therein described.

Very truly yours,

HENKELMAN, KREDER, O'CONNELL & BROOKS

Andre

AH/mmc

Enclosures

Hailstone



Snterttate Comramt Commtatfmi
3.C. 20423

*

Dear

The enclosed document's) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C,

11303, on /fa/^f at /// ^/# A&. , and assigned re-

recordation number (s) . /J~/ <J /

Sincerely yours,

-g-<^<.^'^K

Enclosure (s)

SE-30
(7/79)



. RICORDATION

IAN 21198711- 40 MA
SECOND EQUIPMENT SECURITY AGREEMENT v"1' w A ww

INTERSTATE COMMERCE COMMISSION

BETWEEN STEAMTOWN FOUNDATION FOR THE PRESERVATION OF STEAM AND RAILROAD

AMERICANA, a non-profit educational foundation with its principal offices

at 700 Lackawanna Avenue, Scranton, Pennsylvania 18503 ("Steamtown"), and

NORTHEASTERN "BANK OF PENNSYLVANIA,'a Pennsylvania banking corporation with offi-

ces at Penn Avenue and Spruce Street, Scranton, Pennsylvania, 18503 (the

"Bank"), entered into this 22nd day of December, 1986.

WITNESSETH: ' -̂̂ --̂

On May 13, 1983, METRO-ACTION, INC. ("Metro-Action") and Steamtown

entered into an agreement with the City of Scranton, Pennsylvania (the "City")

which provided for the relocation of the entire Steamtown exhibition of rolling

stock, machinery, equipment and memorabilia and other assets from Bellows Falls,

Vermont, to Scranton, Pennsylvania (the "Relocation Agreement"). The relocation

has now been completed and the City has certified to such completion.

The Bank has agreed to advance an amount not to exceed $600,000.00 (the

"Term Loan") to Steamtown, pursuant to the terms of a Loan Agreement of even

date herewith between Steamtown and the Bank (the "Term Loan Agreement"). The

Term Loan shall be secured, inter alia, by perfected security interests in all of

Steamtown's rolling-stock, machinery and equipment, memorabilia, furniture and

fixtures, tools, accounts receivable, contract rights and general intangibles.

NOW THEREFORE, in order to confirm their understandings and intending

to be legally bound hereby, the parties agree as follows:

1. Assignment and Security Interest. As security for the repayment of

the Term Loan and interest thereon, Steamtown grants to the Bank a security



interest in and to all of its Rolling Stock (as specifically described in

Exhibit A, hereto), machinery and equipment, memorabilia, furniture and fix-

tures, tools, accounts receivable, contract rights, general intangibles, whether

now owned or hereafter acquired, all replacements and substitutions, the pro-

ceeds thereof and the records and evidence of title therefore (the "Collateral")

to be perfected in accordance with applicable law, and to continue so long as

the Term Loan is outstanding.

2. Covenants. Steamtown hereby represents, warrants and covenants as

follows:

(a) The Collateral will be kept in Lackawanna County, Pennsylvania

and Steamtown will not remove the Collateral therefrom without the prior written

consent of the Bank;

(b) Steamtown will not use the Collateral in violation of any

statute or ordinance, or the provisions of any lease, mortgage or other

agreement binding upon Steamtown with respect to any portion of the Collateral,

and will keep the Collateral at all times in good condition and working order,

ordinary wear and tear excepted, and make all necessary repairs to and replace-

ments of the Collateral;

(c) Steamtown will not sell, assign, transfer or otherwise

dispose of any of the Collateral, or any interest therein, either voluntarily or

by operation of law,' without the prior written consent of the Bank;

(d) Steamtown shall at all reasonable times and from time to time

allow the Bank and its authorized representatives to examine or inspect the

Collateral;



(e) Steamtown shall maintain insurance with respect to all of the

Collateral against risks of fire (including so-called extended coverage), theft,

and such other risks as the Bank may reasonably require, in such form, in such

amount, for such period and written by such companies as shall be satisfactory

to the Bank, such insurance to be payable first to the Bank as its interest may

appear and then to Steamtown. All such policies of insurance shall name the

Bank as a loss payee under a Standard Lender's Loss Payable Clause, shall pro-

vide for a minium of ten (10) days prior written cancellation notice to the

Bank, and, at the Bank's request, shall be delivered to and held by the Bank.

If Steamtown fails to provide insurance as herein provided, the Bank may, at its

option, obtain such insurance, and Steamtown shall pay to the Bank, on demand,

the cost thereof, all such payments by the Bank to be deemed hereby secured.

Proceeds of insurance may be applied by the Bank to the replacement of the

Collateral, so long as Steamtown is not in default, or to the reduction of the

Obligations, at the Bank's option.

(f) Steamtown will join with the Bank in executing financing sta-

tements pursuant to applicable provisions of the Uniform Commercial Code and any

forms necessary for perfection of this lien with the Interstate Commerce

Commission or with any other jurisdiction in form satisfactory to the Bank, and

pay the costs of all required filings.

5. Default and Remedies. Upon the occurrence of a default under the

Term Loan Agreement or this Security Agreement, the Bank shall be entitled to

exercise, with respect to the Collateral, all rights of a secured creditor under

the provisions of the Pennsylvania Uniform Commercial Code.

6. Binding Effect. This Agreement shall inure to the benefit of and

be binding upon the successors and assigns of the parties.



7. Interpretation. This Agreement shall be deemed a contract under

the laws of the Commonwealth of Pennsylvania, and construed in accordance with

said laws.

8. Notices. Notices required to be given hereunder shall be in

writing and given as provided in the Term Loan Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement the day

and year first above written, intending to be legally bound.

ATTEST:

(Corporate Seal)

T4tle:

(Corporate Seal)

STEAMTOWN FOUNDATION FOR THE PRESERVATION
OF STEAM AND RAILROAD AMERICANA

NORTHEASTERN BANK OF PENNSYLVANIA

By
Title:



EXHIBIT A TO SECURITY .AGREEMENT '.
BETWEEN NORTHEASTERN BANK OF P E N N S Y L V A N I A AND

STEAMTOWN FOUNDATION FOR THE PRESERVATION OF STEAM AND RAILROAD AMERICANA
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BETWEEN NORTHEASTERN BANK OF PENNSYLVANIA AND
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ô
D
to
to

CU
LJ
h-
1-o
D.

x

•
E
n.

V
"T*

'_»
)J—
/"
<£
t-:
rji
ni

ô
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